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ENGROSSED HOUSE BI LL 1391

St ate of WAshi ngt on 55th Legislature 1997 Regul ar Sessi on

By Representatives Appelw ck, Costa, Sheahan, Constantine, Kenney,
Radcliff, Bl alock, Tokuda, Zellinsky, Lantz and Ogden

Read first tine 01/ 24/ 97. Referred to Commttee on Law & Justi ce.

AN ACT Relating to unincorporated nonprofit associations; and
addi ng a new chapter to Title 24 RCW

BE | T ENACTED BY THE LEG SLATURE OF THE STATE OF WASHI NGTON:

NEWSECTION. Sec. 1. PURPOSE. In order to encourage vol unteerism
and provide nore clarity inthe law, this chapter specifies the duties,
rights, and obligations of eligible unincorporated nonprofit
associ ations that further various causes in the public interest. This
chapter is patterned after, but nore |limted than, the wuniform
uni ncor porated nonprofit association act.

NEW_ SECTI ON. Sec. 2. DEFI NI TI1 ONS. The definitions in this
section apply throughout this chapter unless the context clearly
requires otherw se.

(1) "Menber" neans a person who, under the rules or practices of a
nonprofit association, (a) may participate in the selection of persons
aut hori zed to manage the affairs of the nonprofit association or in the
devel opment of policy of the nonprofit association; (b) participates in
its activities or attends its neetings; or (c) contributes noney,
property, or services to such a nonprofit association.
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(2) "Nonprofit association” nmeans an uni ncorporated organization
that satisfies the criteria under section 3 of this act.

(3) "Person" neans an individual; corporation; business trust;
estate; trust; partnership; association; joint venture; governnent;
gover nment al subdi vi si on, agency, or instrunentality; or another | egal
or commercial entity.

(4) "Relevant tinme" neans as to a transfer or disposition of
property, the date of the transfer or disposition; as to contracting,
the date of the transaction; as to a tort, the date or duration of the
event giving rise to tort liability; and as to ownership of property,
t he duration when the property rights are at issue.

(5) "State" neans a state of the United States, the District of
Col unmbi a, the Commonwealth of Puerto Rico, or a territory or insular
possession subject to the jurisdiction of the United States.

NEWSECTION. Sec. 3. ELIGBILITY CRRITERIA. (1) An unincor porated
association, that is organized for one or nore of the follow ng
pur poses may, separate and apart fromits nenbers, own and di spose of
property, contract, enforce rights and incur liabilities in tort, and
sue and be sued, and the exposure of its officers, nenbers, and
contributors to liabilities is l[imted, as provided in this chapter:
Promotion of amateur athletics or activities for vyouth; aninmal
husbandry; artistic, charitable, civic, comunity, or neighborhood
activities; cultural, educational, environnmental preservation, historic
preservation, horticultural, literary, religious, scientific, or social
wel f ar e pur poses.

(2) This chapter does not apply to the follow ng:

(a) Apartnership, limtedliability partnership, limtedliability
conpany, Massachusetts trust, wunder chapter 23.90 RCW or other
organi zation fornmed to engage in business or conmercial activities;

(b) A joint venture or other association organized for making a
profit for nenbers or investors or whose net earnings inure to the
benefit of any individual or a for profit entity; an estate in probate
or an estate in receivership or otherw se under the supervision of a
court; or a fraternal society;

(c) A governnmental or quasi-governnental entity or a politica
commttee as defined in RCW42.17. 020;

(d) Honmeowners associ ations; or
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(e) An organization, a substantial part of whose activities consist
i n engagi ng i n busi ness or comercial activities; conducting a licensed
pr of essi on or undertaking an enterprise regul ated by a |licensing system
under a state regulatory statute; or acting as a trade association
However, the limtation upon comercial activities in this subsection
does not restrict such a nonprofit association fromengaging in fund-
rai sing activities comonly conducted by | ocal nonprofit organi zati ons,
such as holding car washes, bake sales, rummage sales, dinners, or
auctions from tinme to tinme; making sales of literature, posters,
buttons, bunper stickers, apparel, and incidentals clearly identified
with the nonprofit association or with a nessage furthering its
pur poses; soliciting donations and applying for grants; or charging
adm ssion to its events or fees to participants in its activities to
defray expenses. Nothing in this subsection (2)(e) affects the
application of chapter 19.09 RCWto the charitable solicitations of an
or gani zati on.

NEW SECTI ON.  Sec. 4. SUPPLEMENTARY GENERAL PRI NCI PLES OF LAW AND
EQUITY. Principles of |law and equity supplenent this chapter unless
di spl aced by a particular provision of this chapter.

NEW SECTI ON. Sec. 5. TERRI TORI AL APPLI CATI ON. Real and personal
property in this state nmay be acquired, held, encunbered, and
transferred by a nonprofit association whether or not the nonprofit
association or a nenber has any other relationship to this state.

NEW SECTI ON. Sec. 6. REAL AND PERSONAL PROPERTY-- NONPROFI T
ASSCCI ATI ON AS LEGATEE, DEVISEE, OR BENEFI Cl ARY. (1) A nonprofit
association in its nanme may acquire, hold, encunber, or transfer an
estate or interest in real or personal property.

(2) A nonprofit association my be a |egatee, devisee, or
beneficiary of a trust or contract.

NEW SECTI ON.  Sec. 7. STATEMENT OF AUTHORI TY AS TO REAL PROPERTY.
(1) Anonprofit association may execute and record in the office of the
auditor of the county in which the property is |ocated a statenent of
authority to transfer an estate or interest in real property in the
name of the nonprofit association.
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(2) An estate or interest in real property in the name of a
nonprofit association may be transferred by a person so authorized in
a statenent of authority recorded in the office of the auditor in the
county in which a transfer of the property would be recorded.

(3) A statenent of authority nust set forth:

(a) The nane of the nonprofit association;

(b) The federal tax identification nunber, if any, of the nonprofit
associ ati on;

(c) The address in this state, including the street address, if
any, of the nonprofit association, or, if the nonprofit association
does not have an address in this state, its address out of state;

(d) That the nonprofit association is unincorporated; and

(e) The nane or title of a person authorized to transfer an estate
or interest in real property held in the nane of the nonprofit
associ ati on.

(4) A statenent of authority nust be executed in the same manner as
a deed by a person who is not the person authorized to transfer the
estate or interest.

(5 Afiling officer may collect a fee for recording the statenent
of authority in the anmount authorized for recording a transfer of real
property.

(6) An anmendnent, including a cancellation, of a statenent of
authority must nmeet the requirenents for execution and recordi ng of an
original statenent. Unless canceled earlier, a recorded statenent of
authority or its nost recent anendnent expires five years after the
date of the nobst recent recording.

(7) If the record title to real property is in the nane of a
nonprofit association and the statenment of authority is recorded in the
office of the auditor of the county in which a transfer of real
property would be recorded and has not yet expired, the authority of
t he person nanmed in a statenent of authority is conclusive in favor of
a person who gives value without notice that the person, who was naned
in the statenent of authority, |acks authority.

NEW SECTI ON. Sec. 8. CONTRACTS AND TORTS. (1) A nonprofit
association may contract in its own nane and enforce rights, duties,
and liabilities in contract and tort, separate and apart from its
menbers.
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(2) A nonprofit association is liable in contract and tort to the
sane extent that an association incorporated under chapter 24.03 RCW
woul d be under anal ogous circunst ances.

NEWSECTION. Sec. 9. LIABILITY OF MEMBERS AND DONORS | N CONTRACT
AND TORT. (1) An officer or nenber of a nonprofit association may be
hel d personally liable for his or her own acts and om ssions and for an
act, debt, obligation, tort, or liability of a nonprofit association to
the extent that such an officer, nenber, or participant in the affairs
of an associ ation incorporated under chapter 24.03 RCW would be held
I i abl e under anal ogous circunst ances.

(2) An officer or menber of a nonprofit association does not becone
liable for a breach of contract of a nonprofit association, or its
tortious act or omssion, or the tortious act or om ssion of another
for which the nonprofit association is liable, fromthe nere fact that
t he person engages in one or nore of the foll ow ng:

(a) Participating in the managenent of the affairs of the nonprofit
associ ati on;

(b) Taking actions that cause others to consider the person a
menber of the nonprofit association;

(c) Attending neetings of the nonprofit association;

(d) Payi ng dues or nmenbership fees to the nonprofit association; or

(e) Making a donation to the nonprofit association.

(3) An officer or nenber of a nonprofit association, who asserts
the status of a nonprofit association as a defense to personal
liability in contract or tort, has a burden of proving by clear,
cogent, and convi nci ng evidence that at the relevant tinme the nonprofit
association was in fact operated and held out to the public as an
entity, owning property and contracting in its own nanme, separate and
apart fromits nmenbers and has filed a statenent of authority pursuant
to section 7 of this act. |If such a filing has not been recorded, the
court may consider the followng factors: How its property was held
and funds and accounts kept; the manner in which its activities were
conducted; its advertising and correspondence; its contracting; any
foundi ng docunments; whether the nonprofit corporation had been
incorporated and may be reinstated or whether an application for
incorporation is pending; its duration and the scope of its activities;
whet her any conm ngling of assets of the nonprofit association and its
menbers occurred; and the appearance or reputation of the nonprofit
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association to the general public or that segnent of the public com ng
into contact wwth it. |1f, based on these factors, the court finds the
exi stence of a nonprofit association but for the filing of the
statenment of authority, the court may in the interests of justice find
that the nonprofit association was in existence.

(4) A court may deny a nonprofit association status under this
chapter in order to: (a) Prevent fraud or manifest injustice; (b)
protect the public frominjury froman unfair or deceptive act or other
violation of laws relating to consunmer protection or charitable
solicitations; or (c) allow restitution or secure conpensation to
victinms for damages resulting from hazardous substances or crimna
activity.

NEW SECTI ON. Sec. 10. CAPACI TY TO ASSERT AND DEFEND- - STANDI NG,
(1) A nonprofit association, in its nanme, may institute, defend,
intervene, or participate in a judicial, admnistrative, or other
governnmental proceeding or in an arbitration, nediation, or any other
formof alternative dispute resolution

(2) A nonprofit association may assert a claimin its name on
behalf of its menbers if one or nore nenbers of the nonprofit
associ ation have standing to assert a claimin their owm right, the
interests the nonprofit association seeks to protect are germane to its
purposes, and neither the claim asserted nor the relief requested
requires the participation of a nenber.

(3) A nmenber of, or a person considered to be a nenber by, a
nonprofit association my assert a claim against the nonprofit
associ ati on. A nonprofit association may assert a claim against a
menber or person considered to be a nenber by the association.

(4) Aclaimfor relief by or against a nonprofit association does
not abate solely by reason of a change in its nenbers or persons
authorized to nmanage the affairs of the nonprofit association.

NEW SECTI ON. Sec. 11. EFFECT OF JUDGVENT OR ORDER. A judgnent or
order against a nonprofit association is not by itself a judgnment or
order against a nenber, a person considered to be a nenber by the
nonprofit association, or a person authorized to participate in the
managenent or affairs of the nonprofit association.
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NEW _SECTI ON. Sec. 12. DI SPOSI TI ON OF PERSONAL PROPERTY OF
| NACTI VE NONPROFI T ASSQOCI ATI ON. If a nonprofit association has been
inactive for three years or longer, or a different period specified in
a docunent of the nonprofit association, a person in possession or
control of personal property of the nonprofit association may transfer
custody of the property to:

(1) Satisfy outstanding debts or clainms against the nonprofit
associ ati on;

(2) The donor if the property is donated to the nonprofit
association with a condition or a reservation that the property be
returned if no | onger in use;

(3) A person specified in a docunent of the nonprofit association
to receive the property under those circunstances; or

(4) If no person is so specified, a nonprofit association or
nonprofit corporation pursuing broadly simlar purposes or to a
government or governnental subdivision, agency, or instrunentality.

NEW SECTI ON.  Sec. 13. SERVICE OF PROCESS. Process may be served
upon any officer or a managi nhg agent of the nonprofit association. In
an action affecting real property of the nonprofit association, process
may al so be served upon the person naned in a statenent of authority
recorded under section 7 of this act.

NEW SECTION..  Sec. 14. CAPTIONS NOT LAW Captions used in this
chapter are not any part of the | aw

NEWSECTI ON. Sec. 15. SEVERABILITY. If any provision of this act
or its application to any person or circunstance is held invalid, the
remai nder of the act or the application of the provision to other
persons or circunstances is not affected.

NEW SECTI ON. Sec. 16. CODI FI CATI ON. Sections 1 through 15 of
this act constitute a new chapter in Title 24 RCW

~-- END ---
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